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See instructions for 

Submitted 0311 112005 
at 05:12PM 

File Number: 

public burden estimate 
FCC Application for Wireless 
Telecommunications Bureau 
Radio Service Authorization 

Radio Service Code: CW 

otherwise enier 'N. Refer to Rule 1.915 for an explanation of situations considered to be an 
emergency. 
4) if this request is for an Amendment or Withdrawal, enter the file number of the pending 
application currently on file with the FCC. 

5) If this request is for a Modification, Renewal Only, RenewailModfication, Cancellation of 

the existing FCC license. 
6) If this request is for a New, Amendment, Renewal Only, or RenewaUModification, enter the 
requested authorization expiration date (this item is optional). 

7) is this request "major" as defined in Section 1.929 of the Commission's Rules when read in 
conjunction with the applicable radio service rules found in Parts 22 and 90 of the Commission's 

for applicability and full text of Section 1.929) 

Ea) Does this filing request a Waiver of the Commission's Rules? 
If 'Yes', attach an exhibit providing the rule numbers and expanding circumstances. 
8b) i f  a feeable waiver request is attached. multiply the number of stations (call signs) times the 

License, Consolidate Call Signs, Duplicate License, or Administrative Update, enter the call sign of 

Rules? (NOTE: This question only applies to certain site-specific applications. See the instructions 

instkctiois. Otherwise enter N(Not Applicable)--- . I' 
. .. .- ~. ~ . .... .. 

3b) If this request is for Special Temporary Authority due to an emergency situation. enter "f; 

number of rule sections and enter the resuit. 

previously approved by waiver, or functionally integrated with an existing station? 

9) Are attachments being filed with this application? 

8c) Are the frequencies or parameters requested in this filing covered by grandfathered privileges, a ( )E= No 
I( Y)xes lo 

Applicant Information 

11) Licensee is a(n): Partnership 

I O )  FCC Registration Number (FRN): 0003290673 

I 
12) First Name (if individual): 1pf l lLast  Name: I K i i F l  

______~ 

.___.. ' 13) Entity Name (if other than individual): Cellco Partnership . . . .- .~ - ~ . 
-. 14) Name of Real . Party in interest of Applicant (if . ~ 

different from applicant): ~. -. .- ..... -- . .. ._ . -. . . . 

.... ... __ .- . ._ . . . . . .  - 
_I_ -. .-I_. - - . . .. .. . . .  . _. 

... . .. -. . . . . . . . . . .  - . -- ... .. .. .- - -. ___ - -. ..... .. 

. . . . . . . . . .  . . ...... ...... ..... .- 
And/or 18) Street Address: 1300 I Street, NW - Suite 400 West 

.. .- ~. . . .  .- .- .. - . . 
17) P.O. Box: - - - 

~ 
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Contact Information Ilf different than amlicant) 

Regulatory Status 

( No) Emadcast Services 

Type of Radio Service 

( No) satellite (sound) 
I No) Broadcast 

137) Interconnected Service? (Y)xes No 1 
Fee Status 
138) Is the Applicant exempt from FCC application fees? 

139) Is the Applicant exempt from FCC regulatory fees? 
II( )xes NO 

I I( )xes NO 

Alien Ownership Questions (If any answer is Yes, attach exhibit explaining 
circumstances.) 

40) Is the applicant a foreign government or the representative of any foreign government? 

41) Is the applicant an alien or the representative of an alien? 

42) Is the applicant a corporation organized under the laws of any foreign government? 

43) Is the applicant a corporation of which more than one-fifth of the capital stock is owned of record or 
voted by aliens or their representatives or by a foreign government or representative thereof or by any 
corporation organized under the laws of a foreign country? 

E!!! 
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( YllIes 44) Is the applicant directly or indirectly controlled by any other corporation of which more than one-fourth of 
fie capita[ stock is owned of record or voted by aliens, their representatives, or by a foreign government or 
representative thereof. or by any corporation organized under the \aws of a foreign country? 

Basic Qualification Questions (If any answer is Yes, attach exhibit explaining 
circumstances.) 

- . ~. . . . .. . . -  . . -- 

( N)DS 
45) Has the applicant or any party to this application or amendment had any FCC stationhonzation. 
license. or construction Dermit revoked or had anv aoolication for an initial, modification or renewal of FCC .._ ~ ~~ ~ ~ ~ , 
station authorization, license, construction permiideded by the Commission? 

46) Has the applicant or any party to this application or amendment, or any party directly or indirectly 
controlling the applicant, ever been convicted of a felony by any state or federal court? 

guilty of unlawfully monopolizing or attempting unlawfully to monopolize radio communication. directly or 
47) Has any court finally adjudged the applicant or any party directly or indirectly controlling the applicant 

indirectly, through control of manufacture or sale of radio apparatus, exclusive traffic arrangement, or any 
other means or unfair methods of competition? 

matter referred to in the preceding two items? 
48) Is the applicant or any party directly or indirectly controlling the applicant, currently a party in any pending 

( NNes 

Aeronautical Advisory Station (Unicorn) Certification 
49) ( ) I certib that the station will be located on property of the airport to be served, and, in cases where the airport 
does not have a control tower, RCO. or FAAflight service station, that I have notified the owner of the airport and all 
aviation service organizations located at the airport within ten days prior to application. 

50) Race, Ethnicity, Gender of Applicant/ Licensee (Optional) 
~ - 1  

Alaska Native: African-American: Pacific Islander: 

3of6 

documenis incorporated by reference are material, are part of this applicatlon, and are true, complete, 
correct, and made in good faith. 

4) The applicant certifies that neither the applicant nor any other party to the application is subject to a denial 
of Federal benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988,21 U.S.C. 5 862, because of 
a conviction for possession or distrlbution of a controlled substance. Thls certification does not apply to 
appllcatlons filed In servlces exempted under Section 1.2002(c) of the rules, 47 CFR 5 1.2002(c). See Section 
1.2002(b) of the rules, 47 CFR 5 1.2002(b) for the definition of 'party to the application' as used In this 
certification. 

5) The applicant certifies that It either (1) has current Form 602 &file with the Commission, (2) is filing an 
update Form 602 simultaneously with thls application, or (3) is not required to file Form 602 under the 
___ Commission's __ Rules. - 

/iEthnicity:i/Hispanic or Latino: I ~ ~ ~ ~ ~ s p a n i c  Or 1 
16ender:I/Female: IIMale: I 

General Certification Statements 
1) The applicant waives any claim to the use of any particular frequency or of the electromagnetic spectrum 
as against the regulatory power of the United States because of the previous use of the same, whether by 
license or otherwise, and requests an authorization In accordance with this application. 

2) The applicant certifies that grant of this application would not cause the appllcant to be In violatlon of any 
pertinent crossownershlp, attrlbutlon, or spectrum cap rule.' 
'If the applicant has sought a waiver of any such rule in connection with this applicatlon, It may make this 

. . . -. -. . . . .- 
- certification .~ subject . to the outcome . of .. . the .... walver request. -. . .. - .. 
3) The aDDllcant certifies that all statements made in this appilcatlon and in the exhlbl ts,hments,  or 
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7 1  Albuquerque, NM D No 

/BTA047]Bloomington-Bedford, IN - 7 I ' N o  
CharIotteGastonla, NC - / c 5 [ / 5  1 No 

7 1  Cleveland-Akron, OH -15 1 No 

No 
i NO 

Columbia, MO 
Greensboro-WlnstonSalem-High ( c 5 1 1 5  mi )'Ironwood, MI D No 

v--i Jamestown-Dunkirk, NY-Warren, -13-7 No 
j __ No I 

7 - - - - I  
v-:I--=j Klamath Falls, OR E I I I l  ~~,,~- 

6) The applicant certifies that the facilities, operations, and transmltten for which this authorization Is hereby 
requested are either: (1) categorically excluded from routine environmental eValUation for RF eXPOsUm as set 
forth in 47 C.F.R. 5 1.1307tb); or, (2) have been found not to cause human exposure ta\eue\s af 
radiofrequency radiation in excess of the limits specifled In 47 C.F.R. §§ 1.1310 and 2.1093, or, (3) are the 
subject of one or more Environmental Assessments filed wlth the Commission. 

Signature 

51) Typed or Printed Name of Party Authorized to Sign 

First Name: John 
52) Title: VP Deputy General Counsel Regulatory Law 

Signature: John T Scott 111 
Failure To Sign This Application May Result In Dismissal Of The Application And Forfeiture Of Any Fees Paid 

suffix: 111 

53) Date: 03/11/05 

I / M I : l l L a s t  Name: Scott 

Upon grant of this license application, the licensee may be subject to cerlain construction or coverage requirements. 
Failure to meet the construction or coverage requirements will result in termination of the license. Consult appropriate 
FCC regulations to determine the construction or coverage requirements that apply to the type of license requested in 
this application. 

AND/OR iMPRlSONMENT ( U S  Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION 
LICENSE OR CONSTRUCTION PERMIT (US. Code, Title 47,s 312(a)(l)). AND/OR FORFEITURE (US. Code. 
Title 47,s 503). 

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE 
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j T i j L o u i s v i l t e ,  KY - 7 1  No 

(BTA266j(Lynchburg, VA (F No F/ FAnchester-Nashua-Concord. F \ l y \  No 
I 

Minneapolis-St. Paul, MN : E I I l  No 

Olympia-Centralla, WA [ - / ) 5 N o  
No 

i NO Portland-Brunswick, ME 7 / 1 5  

1- Rochester-Austin-Albert Lea, M No 

No 

No 
No 

/ B T A 4 0 2 l S a n  Diego, CA ( c 5 1 1 5  1 No 

No 
1 No 

7 1  Willmar-Marshall, MN n No 

TI Omaha, NE /D 

-St. Cloud, MN E I  m 

Sault Ste. Marle, MI E 

St. Louis, MO 
Salem-Albany-Corvallls, OR 

jBTA428I Springfield, MO 7 1 1 5  

ITribal Lands Information i 

the tribal governments 

Certification Statements 
For Applicants Claiming Eligibility as an Entrepreneur Under the General Rule 

IApplicant certifies that they are eligible to obtain the licenses for which they apply. 

For Applicants Clalmlng Ellglbillty as a Publicly Traded Corporation 

Applicant certifies that they are eligible to obtain the licenses for which they apply and that they comply with the 
definition of a Publicly Traded Corporation. as set out in the applicable FCC rules. 

For Applicants Clalmlng Ellglblllty using a Control Group Structure 

IApplicant certifies that they are eligible to obtain the licenses for which they apply. 

IApplicant certifies that the applicanrs sole control group member is a pre-existing entity, if applicable. 

For Applicants Claiming Eligibility as a Very Small Business, Very Small Business Consortium, Small 
Business, or as a Small Business Consortium 

IApplicant certifies that they are eligible to obtain the licenses for which they apply. 

IApplicant certifies that the applicant's sole control group member is a pre-existing entity, if applicable. 

1 

I 
For Applicants Claiming Eliglblllty as a Rural Telephone Company 

that they meet the definition of a Rural Telephone Company as set out in 
all parties to agreemenys) to partition licenses - won in this auction. See 
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/Other 1103104105 ilExhibit E: Agreements ' 1 
/ o t h e r ~ ~ l  Overlap Statement 

Other Instruments 

Exhibit H: Geographic 

For Applicants Claiming Tribal Lands Bidding Credit 
Applicant certifies that it will comply with the bidding credit buildout requirements and consult with the tribal 
government(s) regarding the siting of facilities and deployment of service on the tribal land@) as set out in the 
applicable FCC rules. 

01799907101 14384378443138.pdf 

01799907201 14384378443 138.pdf 
v 

- . . - _. . - . .. . . . . . .  __  . . ~ . . . . - .- -~ .. . 
The WDV resulting from Print Preview is intended to be used as a reference copy only and MAY NOT be submitted to 

lother /03/04/05 /Exhibit I: Miscellaneous 1 
'Information (Ownership]mi;(hvnaship Amended Exhibit A: 

lithe FCC-as an application for manual filing. 1 1  

0179990730114384378443138.pdf 
~- 

01800090301 14384378443138.pdf 

Attachment List 
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AMENDED EXHIBIT A: OWNERSHIP INFORMATION’ 

PART 1 - DIREXT OWNERSHIP 

Cellco Partnership, d/b/a Verizon Wireless (“Verizon Wireless” or “Applicant”) is a 
Delaware General Partnership. Pursuant to Section 1.21 12(a)(4) of the Commission’s rules, 47 
C.F.R. 4 1.21 12(a)(4), the following table lists the names, citizenship, and addresses of all the 
partners in Verizon Wireless, as well as the share or interest participation of each partner. (Note 
that the ownership percentages listed below are subject to adjustment following completion of 
ongoing valuation calculations being conducted by Verizon Wireless). 

Entity Type of Entity Citizenship Percentage 
Address Interest in 
Contact Applicant 
Bell Atlantic Cellular Holdings, L.P. Limited Partnership Delaware 10.73043 
c/o Verizon Communications 
1095 Avenue of the Americas 
New York, NY 10036 
” E x  PCS Inc. Corporation Delaware 7.31504 
c/o Verizon Communications 
1095 Avenue of the Americas 
New York, NY 10036 - 
PCSCO Partnership General Partnership Delaware 6.1141 
c/o Verizon Communications 
1095 Avenue of the Americas 
New York, NY 10036 

‘ The information contained in this exhibit is also available in Verizon Wireless’s Form 602 filed 
March 2,2005. 

’ Verizon Wireless is ultimately owned, indirectly, by Verizon Communications Inc. 
(“Verizon”)(55%) and Vodafone Group PIC (“Vodafone”)(45%). Control of Verizon Wireless is 
vested in a Board of Representatives. The Board has seven representatives, four designated by 
Verizon and three by Vodafone. Verizon holds majority control of the Board, and thus has sole 
affirmative control of Verizon Wireless. 

’This entity also holds a 2.9430% indirect ownership interest in the Applicant, which is not 
separately reportable under the Commission’s rules. 

‘This entity also holds a 3.0031% indirect ownership interest in the Applicant, which is not 
separately reportable under the Commission’s rules. 



Entity 
Address 

GTE Wireless Incorporated 
c/o Verizon Communications 
1095 Avenue of the Americas 
New York, NY 10036 
GTE Wireless of Ohio Incorporated 
c/o Verizon Communications 
1095 Avenue of the Americas 
New York, NY 10036 
GTE Consumer Services 
Incorporated 
c/o Verizon Communications 
1095 Avenue of the Americas 

Contact 

Type of Entity 

Corporation 

Corporation 

Corporation 

New York, NY 10036 
PCS Nucleus, L.P. 

Citizenship Percentage 
Interest in 
Applicant 

Delaware 29.34315 

Delaware .6067 

Delaware ,8906 

do Vodafone Group PIC 
299 Oak Road, 10” Floor 
Walnut Creek, CA 94597 
JV Partnerco, LLC 
c/o Vodafone Group Plc 
299 Oak Road, 10’ Floor 
Walnut Creek, CA 94597 

Single Member Delaware 38.7443 
Limited Liability 
Corporation 

TOTAL I 100 I 

PART 2 -INDIRECT OWNERSHIP 

The following table lists the parties that hold an indirect 10 percent or greater interest in 
the Applicant and the specific amount held pursuant to Commission rule 1.21 12(a)(6). Indirect 
ownership percentages were determined by successive multiplication of the ownership 
percentages in each link of the vertical ownership chain consistent with Section 1.21 12(a)(6) of 
the FCC‘s rules, 47 C.F.R. 5 1.21 12(a)(6). Where the o w n d p  percentage for any link exceeds 
50% or represents actual control, it is reported below as if it were a 100% interest consistent with 
Section 1.21 12(a)(6).6 

’This entity also holds a .6067% indirect ownership interest in the Applicant, which is not 
separately reportable under the Commission’s rules. 

Vodafone Luxembourg 5 S.a.r.1. (“Lux 5”) was reported as an indirect interest holder on the 
Verizon Wireless Form 175 filed Nov. 30,2004. Lux 5 is not reported here because an internal 
audit determined that Lux 5 holds a less than one percent actual interest in Verizon Wireless and 
therefore does not meet the requirements of a disclosable interest holder. 
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Vodaphone Ltd. 
Vodafone Luxembourg S.a.r.1. 
Vodafone Luxembourg 4 S.a.r.1. 
Vodafone Worldwide Holdings Ltd. 

Indirect 45 
Indirect 45 
Indirect 45 
Indirect 12.096 

Entity Principal Business 

&Touch Cellular Telecommunications 
Allentown SMSA Limited Partnership Telecommunications 

A. FCC-REGULATED BUSINESSES IN WHICH VERIZON WIRELESS 
OWNS A 10 PERCENT OR GREATER OWNERSHIP INTEREST 

Relationship to 
Appllcat 
Subsidiary 
Subsidiary 

’ The ownership percentages listed below for Verizon Communications Inc. and Vodafone Group 
Plc, the Applicant’s ultimate owners, are not subject to adjustment; the ownership percentages 
listed below for the Applicant’s other directhndirect owners are subject to adjustment following 
completion of ongoing valuation calculations being conducted by the Applicant. 
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ecommumcabons 

ecommwcations 
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Entity 1 Principal Business I Relationship to 

GTE Mobilnet of Indiana Limited Partnership 
GTE Mobilnet of Indiana RSA #3 Limited 
Partnership 
GTE Mobilnet of Indiana RSA #6 Limited 
Partnership 
GTE Mobilnet of Santa Barbara Limited 
Partnership 
GTE Mobilnet of South Texas Limited 
Partnership 
GTE Mobilnet of Terre Haute Limited 

Applicant 
Telecommunications Subsidiary 
Telecommunications Subsidiq 

Telecommunications Subsidiary 

Telecommunications Subsidiary 

Telecommunications Subsidiary 

Telecommunications Subsidiary 
Partnership 
GTE Mobilnet of Texas RSA #17 Limited I Telecommunications I Subsidiarv 
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ecommumcahons 

RSA 7 Limited Partnershi Telecommunications 
Sacramento Valley Lnnited Partnership I Telecommunications I Subsidiary 
San Antonio MTA, L.P. I Telecommunications I Subsidiary 
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Entity 

Bell Atlantic Communications, 
lnc. d/b/a Verizon Long Distance 
CANTV USA, Inc. 
Compania Anonima Nacional de 
Venezuela 
Contel of the South, Inc., d/b/a 
Verizon Mid-States 
GTE Pacifica Incorporated, d/b/a 
Verizon Pacifica 
GTE Southwest Incorporated, d/b/a 
Verizon Southwest 
Mannesman Telecommunications 
USA, Inc. 
“ E X  Long Distance ComDanv 

Principal Business Relationship to 

Telecommunications Affiliate 

Telecommunications Affiliate 
Telecommunications Affiliate 

Operating Telephone Company Affiliate 

Telecommunications Affiliate 

Operating Telephone Company Affiliate 

Telecommunications Affiliate 

Telecommunications Affiliate 

Applicant 

. -  
d/b/a Verizon-Enterprise Solutions 
PRT Larga Distancia 
Puerto Rico Telephone Company, 

Telecommunications Affiliate 
Operating Telephone Company Affiliate 

‘TELUS Communications Inc. and TELUS Communications (Quebec) Inc. were listed as 
affiliates on the Verizon Wireless Form 175 filed Nov. 30,2004. Neither entity is listed here 
because Verizon Communications sold its shares of these entities Dec. 14,2004 and they are no 
longer affiliates of Verizon Wireless. 

InC. 
Telesector Resources Group Inc., 
d/b/a Verizon Services Group 
The Micronesian 
Telecommunications Corporation 
Verizon Airfone Inc. 

Affiliate Service Company Affiliate 

Telecommunications Affiliate 

Telecommunications Affiliate 



Entity 

Yerizon Avenue Cow. 
Verizon California Inc. 
Verizon Corporate Services Group 

Principal Business Relationship to 

Telecommunications Afiliate 
Operating Telephone Company Affiliate 
Affiliate Service Company Affiliate 

Applicant 

InC. 
Verizon Data Services Inc. 
Verizon Delaware Inc. 
Verizon Directories Corp. 

Affiliate Service Company Affiliate 
Operating Telephone Company Affiliate 
Print and Internet Advertising Affiliate 



Entity Item (1): Item (2): Item (2): 
Indirect Country of Address 

1 Wireless I 
Vodafone 2 I 45% I United Kingdom I 2999 Oak Road. 10” Floor 

Own. YO 
in 
Verizon 

’ Control of VerizOn Wireless is vested in a seven-member Board of Representatives; 
four members are designated by Verizon and three members are designated by Vodafone. 
Verizon holds majority control of the Board, and thus has sole affirmative control of Cellco. 

’ Vodafone Luxembourg 5 S.ar.1. (“Lux 5”) was reported as an indirect interest holder on 
the Verizon Wireless Form 175 filed Nov. 30,2004. Lux 5 is not reported here because an 
internal audit determined that Lux 5 holds a less than one percent actual interest in Verizon 
Wireless and therefore does not meet the requirements of a disclosable interest holder. 

OriginA’rincipal 
Place of Business 
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Vodafone Luxembourg 

Luxembourg S.a.r.1. 
Vodafone Worldwide 

Item (1): Item (2): 
Indirect Country of 
own. % Originmrincipd 
in Place of Business 
Verizon 

I 

45% United Kingdom 
I 

45% 1 UnitedKingdom 

12.1% United Kingdom 7 
45% United Kingdom 

Item (2): 
Address 

2999 Oak Road, 10% Floor 
Walnut Creek, CA 94597 
2999 Oak Road, 10” Floor 

Walnut Creek, CA 94597 
2999 Oak Road, 10% Floor 
Walnut Creek, CA 94597 ] 

Item (3): Public Interest Statement 

In conjunction with the creation of the Verizon Wireless partnership, Verizon and 
Vodafone sought Commission approval, pursuant to Section 310@)(4) of the Communications 
Act, 47 U.S.C. 5 310@)(4), for Vodafone to indirectly hold up to 65.1 percent of Verizon 
Wireless. The Commission granted the parties’ request, determining that “the public interest 
would be served by allowing the proposed indirect foreign ownership,” consistent with the 
Commission’s Foreign Participation Order? The Commission stated further that its ruling 
“allows [Verizon Wireless] to be indirectly owned by Vodafone in an amount up to 65.1 percent” 
and that Verizon Wireless ‘’would need additional Commission authority under section 31O(b)(4) 
before Vodafone could increase its investment above authorized levels .. . [or] before any other 
foreign entity or entities [other than ownership from the US. and U.K.] acquire, in the aggregate, 
a greater-than-25 percent interest in perizon Wireless].” Prior to the Commission’s grant of 
Vodafone’s indirect ownership interest in Verizon Wirtless, Vodafone itself received 
authorization to hold up to a 100 percent indirect ownership interest in US. common carrier 
radio licensees? 

Vodafone holds only a 45 percent indirect ownership interest in Verizon Wireless, well 
below the Commission-authorized level of 65.1 percent. Moreover, no other foreign entity or 
entities have since acquired, in the aggregate, a greater-than-25 percent indirect interest in 

’ Vodafone AirTouch PZc, 15 FCC Rcd 16507,16514 (WTB 2000). The Commission’s 
approval covered Verizon Wireless’s authorizations for commercial mobile radio service - the 
very same service at issue in Auction No. 58. 

Id. at 1651411.34. 

See AirTouch Communications. Inc., 14 FCC Rcd 9430,9434 (WTB 1999). 

4 
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Verizon Wireless. Thus, inasmuch as the Commission has previously found Vodafone’s indirect 
interest in Verizon Wireless to be consistent with the public interest, the instant application raises 
no new foreign ownership interests requiring additional Commission approval. Accordingly, the 
Commission should extend its previous Section 310@)(4) public interest determination to the 
licenses at issue in this application. 
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EXHIBIT E: AGREEMENTS & OTHER MSTRUMENTS 

I. Agreements. Arrangements or Understandings RelatinP to Licenses Auctioned and Post- 
Auction Market Structure 

On its FCC Form 175 for Auction 58, Cellco Partnership dh/a Verizon Wireless 
(“Cellco” or “Verizon Wireless”) identified a number of parties with whom Verizon Wireless or 
its affiliates had reached agreements or understandings at the time of the short-form filing 
regarding bids or bidding strategies, or that could be viewed as relating to the licenses being 
auctioned or the post-auction market structure. While disclosure with respect to the latter 
category is not specifically required by Section 1.2107(d) of the FCC’s d e s ,  all of these 
agreements are. described below. Verizon Wireless notes, however, that except for two 
agreements (one with Vista PCS and Valley Communications, and one with Puerto Rico 
Telephone Company and GTE Pacifica), none of these agreements is related to the competitive 
bidding process: 

Cricket Communications, Inc.; 

Vista PCS, LLC; 

Valley Communications, LLC; 

Metro PCS; 

Royal Street Communications, LLC; 

All States 1031 X-Change Facilitator, LLC; 

Centennial Communications Corp.; 

Cingula Wireless LLC ; 

Trite1 AB Holding, LLC; 

Puerto Rico Telephone Company, Inc.; 

GTE Pacifica, Inc. 
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A. Arrreements with Cricket Communications, Inc. 

Pursuant to an Agreement in Principle dated November 24,2004, Cellco and Cricket 
Communications, Inc. (“Cricket”) confirmed their mutual interest in pursuing a 
transaction. Specifically, the proposed transaction involves the following: (1) Full or 
partial assignment of 23 personal communications service licenses and system assets 
associated with certain of the licenses covering 20 BTAs not in Auction 58 from Cricket 
and certain wholly owned subsidiaries of Cricket to Cellco; (2) an Intercarrier Roamer 
Service Agreement whereby Cellco and its affiliates would provide wireless services to 
Cricket customers who are roaming in Cellco’s or its af€iliates’ wireless operating 
markets in the United States (except for Cricket customers registered in a Cricket home 
market that overlaps a Verizon Wireless SID, who are restricted from roaming in the 
overlapping Verizon Wireless SID); (3) a swap of personal communications services 
licenses in a single BTA not in Auction 58 which is conditioned upon Cricket reaching an 
agreement with Bell Mobility resolving certain interference issues; and (4) Cellco’s 
option to use one carrier’s worth of spectrum covered by a Cricket personal 
communications services license until the earlier of the first anniversary of the agreement 
and the closing of the license swap. The Agreement in Principle expressly provides that 
the parties will not engage in any communications or discussions concerning, or any 
coordination of, any Auction 58 bid or bidding strategy. On December 28,2004, Cellco 
and Cricket executed a definitive agreement with respect to the Intercarrier Roamer 
Service Agreement. As of the date of this application, Cellco and Cricket have not 
reached a definitive agreement with respect to items (I), (3) and (4) above, but the parties 
continue to work toward that result. 

B. Avreements with Vista PCS. LLC and Valley Communications. LLC. 

1. LIST OF AGREEMENTS AND OTHER DOCUMENTS 

a. Amended and Restated Limited Liability Company Agreement of 
Vista PCS, LLC, dated as of February 25,2005 (the “Vista LLC Agreement”). 

b. Management Agreement Between Cellco Partnership d/b/a 
Verizon Wireless and Vista PCS LLC, dated November 30,2004 (“Management 
Agreement”). 

c. Amended and Restated Credit Agreement By and Among Cellco 
Partnership d/b/a Verizon Wireless and Vista PCS, LLC and Other Persons that 
Become Parties Hereto in Accordance With the Terms Hereof, dated February 25, 
2005 (“Credit Agreement”). 

d. Amended and Restated Bidding Agreement Between Vista PCS, 
LLC, Valley Communications, LLC and Cellco Partnership d/b/a Verizon 
Wireless dated January 25,2005 (“Bidding Agreement”). 
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2. SUMMARY OF AGREEMENTS 

a. Vista LLC Aereement’ 

The Vista LLC Agreement, between Valley Communications, LLC (“Valley’’)2 
and Cellco creates Vista as a two-member limited liability company (5 2.7) organized 
under the laws of the State of Delaware ( 5  2.1). Vista was formed for the purpose of, but 
not limited to, participating in FCC Auction No. 58, acquiring and maintaining licenses 
outside of AuctionNo. 58, building out and operating its commercial mobile radio 
service (“CMRS”) systems, and providing CMRS in the United States (52.5(a)). 

Management 

Vista is managed by a Management Committee (Article 6), initially consisting of 
three members (5 6.1@)). Valley will control the Management Committee at all times (9 
6.1(c)). Two members of the Management Committee are appointed by Valley, and one 
member is appointed by Cellco (5  6.1(c)). Except for a limited class of matters, such as 
admitting new members, the Management Committee has the sole power to bind Vista (5  
6.l(e). Neither member may bind, act for, or assume any obligations or responsibility on 
behalf of Vista or the other member ($5  2.5@), 7.1). 

Valley controls the Management Committee (5 6.l(a)) and all operational 
decisions of the Management Committee, as well as virtually all other decisions, are 
made by a simple majority vote of the members of the committee (5 6.1(e)). The only 
decisions of the Management Committee which require more than a simple majority vote 
deal with certain investor protections described below under the headq “Investor 
Protections” (5 6.l(f) and (g)), which are patterned after investor protections previously 
found by the FCC to be appropriate in a variety of circumstances, including those 
involving designated entities. 

As set forth in Section 6.l(f), the Management Committee has the authority, by 
simple majority vote, to, among other things: 

execute and deliver or to authorize the execution and delivery of contracts, 
deeds, licenses, instruments of transfer and other documents in the o r d i i  
course of business; 
employ, retain, consult with and dismiss personnel; 

’ The Vista LLC Agreement provides that Valley and Cellco may crcatc “Mirror LLCs” to hold the 
licenses Vista acquires in Auction No. 58 (5 4.4). This provision was designed to give the parties flexibility in 
addressing operational and other issues. No Mirror LLC has been created to date, but the parties anticipate that the 
Mirror LLC Agreements will be substantially similar to the Vista U C  Agrement (5 4.4). Any request to assign a 
license from Vista to a Mirror LLC will require prior FCC consent. 

* J a m s  A. D w ~ ,  Jr. is the controlling member of Valley. 
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establish and enforce limits of authority and internal controls with respect to 
all personnel and functions; 

0 engage attorneys, consultants, accountants and other agents and 
representatives; 
develop or cause to be developed accounting procedures for the maintenance 
of Vista’s books and accounts; 
make all tax elections; 
select or change the type of technology used in Vista’s business; 
make pricing decisions with respect to products and services offered; 
change Vista’s fiscal year; 
to engage a qualified appraiser; 
to obtain liability insurance coverage for directors and officers; and 
do all such other acts as specifically authorized in the Vista LLC Agreement 
or by the unanimous agreement of the members in writing. 

The Vista LLC Agreement provides that Vista will have a Chief Executive Office 
(“CEO”), nominated by Valley, and such other officers as the Management Committee 
unanimously deems appropriate in order to carry out the business of Vista (5 6.12(a)). 
James A. Dwyer, Jr. is the initial CEO. 

Oualification as a Verv Small Business 

The Vista LLC Agreement expressly provides that the members intend that 
Valley will control Vista as provided in Sections 1.21 10 and 24.720 of the Rules ( 
6.1(a)). If questions arise as to whether the Vista LLC Agreement is consistent with 
those rules, the agreement requires Valley and Cellco to cooperate in good faith to reform 
the management structure in order to comply with those rules, consistent with each 
party’s intent in entering into the agreement (5 6.1(a)). The Vista LLC Agreement also 
contains various covenants designed to ensure Vista’s continued eligibility as a Very 
Small Business as long as its continued eligibility is required under the Rules (e.g. 5 
4.l(b) and (c)). 

Ca~ital Contributions and Financing 

Prior to the filing of the up!?ont payment, Valley made a $20,000 capital 
contribution to Vista and Cellco made a $80,000 capital contribution (5 9.1(a)), giving 
Valley 20% of the equity of Vista and Cellco 80 % of the equity. Until total Capital 
Contributions reach $50 million, all funding needs of Vista will be met solely on cash 
Capital Contributions with Valley contributing 20% and Cellco 80% ($9.1(b)). 
Thereafter, the funding shall be met 15% through additional cash contributions and 85% 
through debt financing until all Auction 58 licenses have been purchased. ($ 9.1(b)). 
None of the capital being invested in Vista by Valley has been provided, loaned or 
guaranteed by Cellco or any Cellco affiliate. Rather, Valley has maintained, and is 
obligated to continue to maintain, its own independent financing to make its capital 



.- 
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contributions to Vista (8 4.2). Vista is required to use reasonable efforts to secure third 
party financing for its business operations and, if such financing is not available on 
commercially reawnable terms, Yista may secure financing from Cellco pursuant to the 
Credit Agreement described below (5 4.7). The funds for the upfront payment and for 
the amount due with the filing of this application, up to the aggregate of $50 million, 
have been paid with capital contributions of the members. With respect to amounts due 
over and above $50 million, 15% have been paid by the members’ equity contributions 
(20% by Valley; 80% by Cellco), and the remaining 85% has been lent by Cellco 
pursuant to that Credit Agreement. 

Transferabilitv of Interests 

Valley has agreed not to transfer its interest in Vista until the construction 
obligations associated with the licenses have been satisfied in accordance with the Rules 
(5 S.l(a)). After that, Valley is free to transfer its interest, subject only to Cellco’s right 
of first refusal (5 5.2). Valley also has the right, but not the obligation, to put its interest 
in Vista to Cellco after the construction obligations associated with the licenses have 
been satisfied for a period of nine months in accordance with the Rules, at prices 
determined by a formula established in the LLC Agreement (5 5.4). Valley may exercise 
this right unilaterally, subject only to obtaining FCC consent before closing, by delivering 
notice to Cellco (5 5.4(c)). In the event that the closing of the Put cannot be 
consummated within a specified period of time, Valley may transfer its interest to a third 
party without giving Cellco a right of first refusal (5 5.4(e)). Cellco does not have an 
option or “call” right with respect to Valley’s interest in Vista.3 Cellco has agreed not to 
sell its interest in Vista before construction except to an affiliate (5 5.1@)). 

Other Provisions 

Under the Vista LLC Agreement, profits, losses and distributions are distributed 
in accordance with each member’s equity interest in Vista ($5 10.1 and 10.2). Vista is 
required to produce annual, quarterly and monthly statements and maintain books and 
records ($5 11 . I  and 11.2). In addition, the members are. required to indemnify each other 
for breaches of their respective representations, warranties, and covenants ($5 12.1 and 
12.4). Vista may not be dissolved or placed into bankruptcy or insolvency proceedings 
without Valley’s consent, subject to certain exceptions (5 13.2(a)) which include, but not 
limited to,(i) the unanimous consent of all Members, (ii) court ordered dissolutions, and 
(iii) certain circumstances in which Jams Dwyer ceases to control Valley and, thus, 
Vista (5 13.2(a)). There also are provisions addressing the members’ rights regarding 
breach of the representations, warranties, and covenants of the Members, including the 
representation and warranty that Valley is an eligible Entrepreneur and Very Small 
Business. 

~ ~ ~~ ~ 

Cellco also has no right to acquire any interest in Valley or any of Mr. Dyer’s interest in Valley 3 
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b. Management Ameement 

The Management Agreement delegates to Cellco certain responsibilities as the 
manager of the CMRS systems Vista acquires as a result of Auction No. 58. The 
Management Agreement specifies that Cellco will manage those systems under Vista’s 
continuing oversight, review, supervision and control (Recitals), that control of the 
CMRS systems will remain in Vista, and that nothing in the Management Agreement will 
give Cellco defacto or dejure control over Vista or its operations (5  12.3). Vista’s 
Management Committee retains authority and ultimate control over the determination and 
implementation of policy and business strategy, including Vista’s business plans, 
budgets, technical service, construction schedules, service offerings, and other aspects of 
Vista’s operation ($5  3.2,3.3,4.1, and 4.2). 

Under the Agreement, Vista is obligated to maintain its own bank accounts ( 5  
7.3). In addition, Vista will receive receipts associated with the operation of its systems 
that will be deposited to these Vista accounts ( 5  7.3). There is to be no commingling of 
Vista’s and Cellco’s funds. Vista is also responsible for the payment of all financial 
obligations and operating expenses (except out-of-pocket expenses) ( 5  4.1). Vista enjoys 
the profits and bears the risk of loss from the operation of the Vista systems (5  4.1). It 
must approve key Cellco employees responsible for the operation of the Vista systems ( 5  
5. I), and it has the right to require the removal of any Cellco employee working on the 
Vista system (5 5.l(a), (b), and (c)). Vista also has the right, for cause, to require Cellcn 
to discharge any independent contractor engaged to perform services under the 
Management Agreement (5 5.2). Finally, Vista is responsible for the filing of federal, 
state and local tax returns, audits thereof, payment of all other fees and assessments, FCC 
filings and filings with other governmental entities ($5  4.1,4.2(b)(ii), 8.7, and 8.8). 

Vista also retains unfettered use of, and unimpaired access to, all facilities and 
equipment associated with the Vista systems (5  4.1). As set forth in Section 4.2(a), 
consistent with the principle that Vista will retain operating control of the systems, the 
Management Agreement precludes Cellco from taking the following actions without 
Vista’s prior written authority: 

modify an annual budget, business plan, construction schedule, 
construction plan or technical services plan once approved by Vista; 
cause Vista to incur any debt not in the ordinary course of business; 
enter into individual or a series of contracts or commitments in excess 
of specified amounts; 
obligate Vista for any expense exceeding a specified amount, 
except under contracts executed by Vista; 
settle any legal action or litigation regarding Vista or the Vista 
systems; 
manage the Vista systems in a manner inconsistent with the 
applicable annual budget, business plan, construction schedule, 
construction plan, or technical services plan. 
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enter into any contracts or commitments regarding Vista exceeding specified 
amounts except with limited exceptions. 

Section 4.2@) prohibits Cellco from taking any of the following actions: 

sell, trade or surrender licenses, or attempt to modify the licenses; 
sign or make any filings with the FCC or any other governmental 
authority with respect to any Vista system; or 
grant a security interest in or hypothecate any assets of any Vista 
system, except for a purchase money security interest granted in the 
ordinary course of business and in accordance with the annual budget. 

Under Section 2.1, and subject to the foregoing limitations, Cellco will provide or 
arrange for the following services for the Vista systems: 

administrative services, 
technical operation and maintenance services, 
marketing services in accordance with the pricing and other terms specified by 
Vista, and 
assistance with the preparation of filings with regulatory authorities and the 
negotiation of certain transactions. 

Section 2.2 provides that, under the direction and guidance of Vista and pursuant 
to the business plan and budgets approved by its Management Committee, Cellco will 
also: 

develop and implement plans for the construction of the systems in accordance 
with the technical services plan developed with Vista; 
develop and implement the sales, marketing, promotional programs for the 
systems; and 
develop and implement system maintenance and monitoring plans, among other 
things. 

Cellco is required to perform its services in accordance with the Rules and with 
all other applicable legal requirements (5 14.4). Cellco is also required to perform its 
services in a diligent, professional, commercially reasonable and workmanlike manner, 
consistent with industry standards for the wireless telecommunications industry (5 14.4). 
Cellco is entitled to be reimbursed for out-of-pocket expenses incurred in its performance 
under the Management Agreement (5 7.1) and to be paid a management fee (5 7.2). 

The Management Agreement requires that Vista approve certain actions by Cellco 
(e.g., $4.2). If Vista rejects a proposal, and the parties cannot resolve the matter in a 
mutually acceptable manner, Vista has the right to direct how the matter will be handled 
(§ 6.3). 
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The Management Agreement has an initial term of eight years (5 10.1). Vista and 
Cellco may terminate the Management Agreement at will upon one year’s writtea notice 
(5 10.2(a)(vi), (b)(v)). In addition, Vista may terminate the Management Agreement 
upon, infer alia, Cellco’s breach of the agreement, after a specified cureperiod, or an 
FCC final order revoking, terminating, canceling or refusing to renew any Vista license 
due to any act of omission or commission by Cellco ($ 10.2(a)). Cellco may terminate 
the agreement upon, inter alia, nonpayment or other material breach.(§ 10.2@)). Any 
termination of the Management Agreement will trigger the development of a transition 
program to assure continued operation of the Vista systems and to minimize any 
disruption to existing customers (8  10.3). 

Other provisions in the Management Agreement govern indemnification (Art. 
XU), representations and warranties (Art. XIV), limitation of liability (Art. XV), 
confidentiality (Art. XVI), and other general provisions (Art. XVII). 

C. Credit Agreement 

The Credit Agreement provides a credit line for Vista to fund working capital, to 
pay for licenses acquired in FCC Auction No. 58, and to build out and operate CMRS 
systems pursuant to those licenses (Recitals). 

The Credit Agreement became effective on November 30,2004 (Recitals). New 
funds may be drawn down under the Credit Agreement until the earliest of: 

the sixth anniversary; 
180 days after neither Cellco nor its affiliates is a member of Vista; 
180 days after the Management Agreement is terminated due to a material breach 
by Vita; or 
180 days after Vista enters into an agreement with a direct competitor of Cellco 
that provides for the same services being offered under the Management 
Agreement; or (v) Vista receives a refund of all funds deposited with the 
Commission because it was not a successfi~l bidder in Auction 58 or the 
Commission does not grant at least one license to Vista as a result of the 
disposition of any Commission or judicial appeals. ($8 1,2.1 and 2.2(c)). 

Cellco is required to make loans only up to the Loan Commitment Amount (5 
2.1), which is the sum of: 

the loans made to Vista for the u p h n t  and initial down payment amounts under 
the Rules; 
the remaining amount required to acquire the licenses won in Auction No. 58; 
the amount required to construct the systems, subject to certain limits; and 
the amount necessary to operate the systems and related working capital 
requirements as established through the Budget process ($5 1 and 2.2). 
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Interest on the aggregate principal balance accrues at a rate equal to 9% p a  
annum (9 2.4(a)), is compounded quarterly and accrues from the date that funds are 
drawn down, but no interest is payable until the earlier of: (i) the second anniversary of 
the date on which Vista has satisfied the construction benchmarks in the Rules; or (ii) the 
date on which either the Management Agreement has been terminated (other than due to 
a default by Cellco) ($8 1 and 2.4(c)). Thereafter, the accrued interest becomes due in a 
phased-in manner ($ 2.4(c)). All accrued interest and the entire outstanding principal 
balance is due on the Maturity Date, which is the seven years and six months from the 
execution of the Credit Agreement ($5 1 and 2.4(d)). 

As set forth in Sections 2.5 and 2.6, as preconditions to the Cellco’s duty to make 
loans under the Credit Agreement, Vista must: 

execute documents providing Cellco with first priority liens on the assets of Vista 
pursuant to the Security Agreement attached to the Credit Agreement; 
provide Cellco with legal opinions as to certain customary matters upon Cellco’s 
request; and 
confm the continuing accuracy of certain representations and warranties in the 
Credit Agreement ($5 2.5 and 2.6). 

Other provisions of the Credit Agreement address customary representations and 
warranties of lenders and borrowers ($5 3 and 4); covenants of Vista, including 
the use of the proceeds for the stated purposes, to comply with and satisfy its obligations 
under the Management Agreement, to form holding company subsidiaries, the stock of 
which will be pledged to Cellco as collateral for the loans and to comply with laws, 
books and records, insurance, financial statements and other reports, indebtedness, 
investments, negative covenants (regarding the secured assets; changes in control over, 
and other transactions concerning, Vista; changes to the scope of Vista’s business, etc.) ($ 
5); Events of Default (including failure to pay, breaches of representations and warranties 
or covenants, bankruptcy proceedings or insolvency, changes in control, material adverse 
effects, or termination of the Vista LLC Agreement) and Remedies Upon Default 
(termination of Credit Agreement, amounts thereunder deemed due and payable, 
protection of security interests) (5 6); and Miscellaneous provisions ($ 7). 

d. Biddine Aereement 

The Bidding Agreement governed the procedures employed by Vista during 
Auction No. 58. Under the Bidding Agreement, Valley was in control of Vista’s bidding 
activities ($4 2.1 and 3.4). The Bidding Agreement established an Auction Committee, 
comprised of three members, two appointed by Valley, one by Cellco ($ 2.1). The 
Auction Committee directed all of Vista bids and bidding decisions, subject to certain bid 
limits established in the Agreement ($$ 1.2.1 and 2.2.1). Mr. Dwyer was one of the 
members of the committee and actively supervised the conduct of the bids. The second 
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Valley-appointed member of the Auction Committee was a direct employee of Valley 
with no prior relationship with Cellco. 

Prior to executing the sidding Agreement, the parties mutually agreed on the 
markets on which they would bid and set bidding limits for each of the markets ($5 1.2, 
2.2.2,2.3,3.1 and 3.2). Those markets and bid limits were incorporated in the Bidding 
Agreement. The agreement provided that the Auction Committee could modify the 
bidding limits and the markets in which Vista would bid ($5 2.3 and 3.2). While the 
agreement required the parties to attempt to reach a consensus on these issues, the final 
decision was made by majority vote of the Auction Committee if the parties could not 
agree, unless it pertained to a limited class of decisions which required a unanimous vote 
(5 2.2.2). The Bidding Agreement required unanimous consent, inter alia, for the bids in 
excess of the authorized bid limits, subject to certain exceptions, and to bid more than tbe 
minimum bidding increment ($5 2.3.2 and 3.2). 

The Bidding Agreement also gave the Committee some discretion to exceed the 
bid h i t s  or to bid in additional markets under certain circumstances in order to maintain 
bidding flexibility (5 3.2). 

Section 3.4 of the Bidding Agreement provided for Vista to obtain the funds 
necessary to participate in Auction No. 58 through: 

capital contributions of its members; 
loans finm third parties; or 
loans from Cellco in accordance with the Credit Agreement. 

Other provisions in the Bidding Agreement govern confidentiality of information 
received pursuant thereto (Art. 4), and incorporate fiom the Vista LLC Agreement 
certain general miscellaneous provisions relating to such matters as governing law, 
amendment and waiver. 

3. INVESTOR PROTECTIONS 

Certain traditional investor protections have been built into the Vista LLC 
Agreement in order to protect the legitimate interests of the non-controlling member. For 
example, Section 6.l(g) requires the consent of the Cellco-appointed member of the Vista 
Management Committee before Vista can take the following major corporate actions: 
acquire new spectrum licenses, other than in the ordinary course of business; change its 
accounting methodology; approve annual official statements of Vista; change the 
compensation for Vista senior management; sell, lease, exchange, transfer or dispose of 
any licenses or material assets outside of any applicable Put or right of first refusal 
procedures; make an expenditure in excess of $5 million; make fundamental changes in 
Vista’s corporate structure, including, but not limited to a merger, consolidation, 
dissolution, or conversion to a corporation; enter into transactions outside of the ordinary 
course of business; make material amendments to the organizational documents of 

I 
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Vista; make material changes in the business of Vista; deviate in a material manner 
ftom the approved annual budget; declare any extraordinary distributions; appoint a 
liquidating trustee or initiate bankruptcyproceedings; or admit additional members, 
except in predefined circumstances. 

Supermajority approval also is required for Vista to incur indebtedness in 
excess of $10 million (§ 6.1 (g)(vii)), although the padies are required to cooperate 
in Vista’s efforts to secure third party financing on reasonable terms and conditions. 

Cellco also has rights of first refusal with respect to the sale of another 
member’s interest in or the assets of Vista ($4 5.2 and 5.3). This Cellco right 
is subject to various limitations, including the time in which the right must be exercised, 
and the price paid to the other member or Vista with respect to the interests or assets 
being sold ($§ 5.2 and 5.3). 

Finally, Cellco also has the ability to cause the dissolution of Vista in certain 
limited circumstances where the deal structure. originally negotiated is no longer in place 
($ 13.2). 

In addition to the investor protections in the Vista LLC Agreement, the Credit 
Agreement contains a number of standard lender protection provisions. 

C. Amements with GWI PCSI. Inc. a subsidiarv of Metro PCS‘ 

On November 30,2004, Cellco and MetroPCS, Inc (“MetroPCS”) entered into a 
written agreement in principle pertaining to (1) an intercarrier services agreement 
whereby Cellco would provide wireless services to customers of MetroPCS’ and related 
companies in presently owned and after-acquired markets when the customers were 
roaming in Verizon Wireless’ and its affilihtes’ wireless operating markets in the United 
States; (2) an asset purchase agreement whereby Cellco would purchase 10 MHz of 
spectrum disaggregated from a 30 MHZ PCS license held by MetroPCS affiliate GWI 
PCSI, Inc in the San Francisco Basic Trading Area (“BTA”); and (3) the right of VeriZon 
Wireless to enter into a lease with respect to the spectrum being acquired pending 
closing. The agreement in principle contained explicit provisions to prevent the 
exchange of any information pertaining to Auction No. 58 bids, bidding strategy, post- 
auction market structure or auction-related settlement agreements. 

The agreement in principle culminated in a definitive Intercarrier Roamer Service 
Agreement, a License Purchase Agreement, and a Short-Term Spectrum Manager Lease 
Agreement covering the same IO h4Hz of PCS spectrum in the San Francisco BTA that is 

Cellco notes that its Form 175 application also identified Royal Street Communicatiom, LLC (Royal 
Street) and All States 1031 X-Change Facilitator, LLC in connection with this arrangement. The agreement as 
ultimately documented does not include those entities as signatories, but any markets licensed to Royal Street will 
be eligible for inclusion in the roaming arrangement. 

4 
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the subject of the License Purchase Agreement, each dated February 24,2005. On March 
2,2005 and March 3,2005 respectively Cellco and MetroPCS filed an application with 

spectrum manager lease. 
the FCC seeking ~oniient to the partial assignment and a notification pertaining to the 

D. Acrreements with Centennial Communications Corn. 

In a letter dated October 27,2004, Cellco, Centennial Communications Corp. 
(“Centennial”), Cal-One Cellular (“Cal-One”), and Cal-Ore Cellular (“Cal-Ore”) outlined 
the principal terms, provisions, and conditions including purchase price that would serve 
as a basis for negotiations to a possible agreement to purchase certain cellular interests. 
As of the date of this application, Cellco, Centennial, Cal-One and Cal-Ore have not 
reached a definitive agreement, but the parties continue to work toward that result 

E. Aweements with Cineula Wireless LLC and Tritel A/B Holding. LLC: 

Tritel A/B Holding, LLC (“Triter), a wholly owned subsidiary of Cingular Wireless 
LLC (jointly “Cingula?), and Cellco entered into a Purchase and Sale Agreement dated 
as of November 30,2004, pursuant to which Cingular agreed to assign from Tritel a 10 
MHz portion of a 20 M H z  broadband PCS license covering the Knoxville, TN BTA in 
return for a cash payment from Cellco to Cingular. On December 7,2004, the parties 
submitted an application for Commission consent to the partial assignment of the license. 
On December 15,2004, the Commission released a Public Notice announcing acceptance 
of the application (File No. 00001963588) for filing. On January 12,2005, Cingular filed 
apro forma notification with the FCC reporting a corporate restructuring that resulted in 
the merger of Trite1 into New Cingular Wireless LLC CTJew Cingular”), a wholly owned 
subsidiary of Cingula. Also on January 12,2005, Cingular and Cellco made a minor 
amendment to their application to reflect the new licensedassignor as New Cingular. On 
January 26,2005, the Commission released a Public Notice announcing grant of the 
application. (See Public Notice, Wireless Telecommunicufions Burem, Report No. 2056 
(rel. Jan. 26,2005) at p. IO.) This partial assignment was consummated on February 23, 
2005. 

F. Ameement with Puerto Rico Teleuhone COmDanV. Inc. and GTE Pacifica Inc. 

Pursuant to a Bidding Agreement entered into on November 29,2004 by and between 
Cellco, Puerto Rico Telephone Company, Inc. (“PRT’) and GTE Pacifica, Inc. (‘‘GTE 
Pacifica”), the parties agreed that: (1) PRT would obtain eligibility for, and bid on, solely 
the F Block license in the US. Virgin Islands, BTA in Auction 58; (2) GTE Pacifica 
would obtain eligibility for, and bid on, solely the A Block license in the Guam-Northern 
Mariana Islands MTA in Auction 58; and (3) Cellco would not apply to submit bids for 
the F Block license in the US. Virgin Islands, BTA or the A Block license in the Guam- 
Northern Mariana Islands MTA in Auction 58. 
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11. Aaeement Relating to Coordination of Bidding 

Cellco disclosed in its short-form application that it had entered into an agreement or 
understanding with the following entities, pursuant to which they will coordinate their bidding 
strategies prior to and during Auction #58: 

Vista PCS, LLC; 

Valley Communications, LLC; 

Puerto Rico Telephone Company, Inc.; 

GTE Pacifica, Inc. 

Each of these agreements is described in detail in Section I above. 
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EXHIBIT H: GEOGRAPHIC OVERLAP STATEMENT 

Except as indicated in the chart below, none of the spectrum to be acquired by Cellco 
Partnership d/b/a Verizon Wireless (“Verizon Wireless”) as a result of FCC Auction N0.58 would 
create a geographic overlap with other spectrum in which Verizon Wireless, or an affiliate of 
Verizon Wireless,’ already holds a direct or indirect interest (of 10% or more), either as a licensee 
or spectrum lessee, and that also could be used to provide interconnected mobile voice andor data 
services. The chart details those BTAs where there will be full or partial overlaps with the spectrum 
holdings of both Verizon Wireless and Vista PCS, LLC. 

’ Vista is a Designated Entity in which Verizon Wireless holds a non-controlling minority 
interest. Verizon Wireless notes that it is not filiated with Vista PCS as that term is defined in 
Section 1.21 10 of the FCC’s rules. However, for purposes of full disclosure of spectrum overlaps, 
Verizon Wireless has included Vista’s spectrum holdings and/or leased operations in this chart. 
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PENDING LITIGATION 
(Response to Question 48) 

Patricia Brown v. Verizon Wireless Services LLC (US. District Court, Southern District of 
Florida) 

This putative Florida state class action was served on Verizon Wireless Services LLC on 
June 1,2004. The complaint alleges claims for violation of the Florida Deceptive and Unfair 
Trade Practices Act based on (i) the alleged imposition of unlawful and arbitrary penalty clauses 
in connection the early termination of service contracts and (ii) the alleged locking of cell phone 
handsets to make it impossible or impracticable for customers to switch cell phone providers 
without purchasing a new handset. The complaint seeks an injunction prohibiting Verizon 
Wireless fiom engaging in these practices, compensatory damages, and disgorgement. The case 
has been remanded to state court. On January 12,2005, Verizon Wireless moved to stay or 
dismiss the action in favor of arbitration. 

Calling All Cellular, Inc. v. Paeine ConceDts, Ltd.. Adam Gitlitz. and Cellco Partnershiu 
d/b/a Verizon Wireless M a  Verizon Wireless Services. LLC (US District Court, District of 
New Jersey) 

This complaint by a Verizon Wireless agent alleges misrepresentation, unjust enrichment, 
discrimination, violation of the Telecommunications Act, tortious interference, unfair 
competition and violation of state antitrust laws. Plaintiff seeks to recover damages. Verizon 
Wireless has moved for partial summary judgment and to dismiss certain claims. The motions 
have been fully submitted. 

Cleveland Mobile Radio Sales. Inc. v. Verizon Wireless VAW LLC. et al. (Court of 
Common Pleas, Cuyahoga County, Ohio) 

This action was filed by a former &Touch agent against Verizon Wireless M a  New 
Par, Verizon Wireless (VAW) LLC, Airtouch Cellular Eastem Region, L E ,  and others on 
February 19,2004. The complaint alleges claims for unjust enrichment, disgorgement, tortious 
acquisition, and tortious interference with business contracts based on defendants’ alleged illegal 
restraint of competition in Ohio’s wireless markets. The complaint seeks statutory damages, 
injunctive relief, an accounting, actual and punitive damages, attorneys’ fees and costs. Plaintiffs 
filed an amended complaint on September 21,2004. Verizon Wireless’s motion to dismiss on 
statute of limitations grounds was granted without opinion. Plaintiff has filed a notice of appeal. 
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Jessica McClain v. Sprint Coworation, Cellco PartnershiD O l a  Verizon Wireless, 
Cineular Wireless LLC. and T-Mobile, USA. Inc., Circuit Court for Shelby County, 
Tennessee. 

On February 14,2005, plaintiff filed this purported class action in Tennessee state court 
on behalf of Tennessee residents who purchased cellular or PCS telephone products from 
defendants. Plaintiffs allege that defendants conspired to restrain trade, conspired to monopolize, 
and entered into agreements in restraint of trade by locking wireless handsets, and by tying the 
sale of handsets to the sale of wireless services. Plaintiffs seek to recover money damages under 
the Tennessee Trade Practices Act, the Tennessee Consumer Protection Act of 1977, and 
Tennessee common law. Plaintiffs also seek trebling of money damages, punitive damages, and 
injunctive and declaratory relief barring the alleged anti-competitive practices of defendants. 

PeoDle’s Choice Wireless, Inc. and Cellular DeDot v. Verizon Wireless NAW. LLC etc. 
( W a  Wireless World Comm.. Inc.. et ai. v. Verizon Wireless) (Los Angeles County 
Superior Court, California) 

This putative class action is brought on behalf of independent cellular telephone dealers 
selling cellular telephone handsets and telephone services to California consumers. The suit 
alleges unfair trade and business practices and seeks unspecified compensatory damages, treble 
damages and injunctive writ of relief. Plaintiffs’ complaint was dismissed by the Superior Court 
on the ground that it fails IO state a claim for unfair competition under California Business 
Practices Code Section 17200. Plaintiffs filed their opening appellate brief, and VZW served its 
opposition brief on February 4,2005. 

In re CellDhone Termination Fee Cases, Judicial Council Coordination Proceeding No. 
4332 (Superior Court of the State of California, Alameda County) 

Marlowe, J., et al. v. AT&T Corjx, et al., filed on July 23,2003 in Superior Court of 
California, Alameda County, and Advanced Sysrems Integrated v. Cellco Partnership &la 
Verizon Wireless and Christine Nguyen v. Cellco Partnership d/b/a Verizon Wireless, both filed 
against Cellco in the same court, have been ordered for coordinated pretrial proceedings by the 
California Judicial Council in In re Cellphone Termination Fee Cases, Judicial Council 
Coordination Proceeding No. 4332. In these coordinated proceedings, plaintiffs challenge the 
business practices of all major wireless carriers relating to the imposition of early termination 
fees and the use of software that allegedly prevents handsets from being used with the service of 
competing carriers. With respect to Verizon Wireless, plaintiffs assert on behalf of a putative 
California class of Verizon Wireless subscribers that these practices are unenforceable, unlawful 
and unfair in violation of California Civil Code 9 167 1 and 5 1750, and violate California’s unfair 
competition law and California Business and Professions Code §17200. On November 19,2004, 
the Court denied plaintiffs’ motion for judgment on the pleadings striking the preemption 
defense and granted Verizon Wireless’s motion to stay the handset locking claims pending 
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finalization of Campbell settlement Defendants’ opposition to the class certification motion was 
filed on January 18,2005. The hearing on plaintiffs’ class certification motion has been 
adjourned, a new date has not yet been set. 

MDL 1513 -In re Wireless Teleohone Services Antitrust Litieation (US District Court. 
Southern District of New York) 

Between April and September 2002, plaintiffs filed five putative class actions in the 
jurisdictions noted above against various Verizon Wireless entities and other wireless service 
providers. The Brook action, initially filed under the caption Wireless Consumers Alliance, Znc. 
v. AT&T Cellular Services, Znc., et al., was commenced on April 5,2002 in the United States 
District Court for the Southern District of New York. On March 12,2003, the Judicial Panel on 
Multidistrict Litigation transferred all the cases to the United States District Court for the 
Southern District of New York for coordiition and consolidation of pretrial motion practice and 
discovery under the caption MDL 1513 -In re Wireless Telephone Services Antitrust Litigation. 
By order dated August 11,2003, the District Court consolidated the five related cases and 
designated the amended complaint in Brook as the consolidated complaint for all five actions. 
Plaintiffs assert two claims under the antitrust laws for monopolization and illegal tying based on 
the defendants’ alleged practices of “bundling” of wireless phones and wireless service. 
Plaintiffs seek compensatory damages, trebling pursuant to 15 U.S.C. §15(a), and injunctive 
relief permanently enjoining defendants h m  engaging in any further alleged unlawful and 
anticompetitive practices. By order dated October 6,2004, the court denied plaintiffs’ motion for 
leave to amend the complaint to add a conspiracy claim. Discovery is continuing. 

Oowrman. etc. et al. v. Cellco Partnershiu. ete. et al (Superior Court of the State of 
California, County of Los Angeles); Zhao v. Verizon Wireless, Inc. (Ohio Court of 
Common Pleas, Cuyahoga County) 

These two purported class actions (Ouoerman alleges a California class and zhao alleges 
a nationwide class) have been filed but not served. These cases assert similar claims for 
deceptive trade practices and fraud relating to Verizon Wireless’s advertising and sale of the 
Motorola v710 handset. The complaint seeks restitution, exemplary and punitive damages, 
injunction relief, attorney’s fees and costs. 

Richards Ltd dlbla Advanced Paeine and Cellular Services v. Ameritech Moblle 
Communications Inc. Wn/a Cineular Wireless (public Utilities Commission of Ohio) 

This Complaint, filed February 11,2005, alleges violations by New Par of Ohio statutes 
and PUC Orders related to the separation of retail and wholesale operations during the 1991 to 
1999 timekame. The Complaint seeks findings by the PUCO that would enable plaintiff to file a 
treble damages action in Ohio State court. 
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Cindy Satterfield nka Hiehlaad Speech Services Inc. v. Ameritech Mobile Communications 
Inc.: Cincinnati SMSA Limited Partnershia: Verizoa Wireless aka New Par: Airtouch 
Cellular (Eastern Region, Court of Common Pleas, Cuyahoga County, State of Ohlo) 

Plaintiff filed this putative class action lawsuit on behalf of former New Par and 
Ameritech Mobile customers allegedly injured by New Par's alleged illegal wholesale rates 
between 1993 and 1998. Plaintiff seeks disgorgement on the ground that defendants' "anti- 
competitive conduct proximately caused retail cellular prices to be artificially inflated" and 
"prevented other resellers from entering the Ohio markets." A motion to dismiss is fully briefed. 

4 &os 
Angeles County Superior Court, California) 

This putative nationwide class action is brought on behalf of independent cellular 
telephone dealers selling cellular telephone handsets and telephone services to California 
consumers. The suit alleges unfair business practices and seeks unspecified compensatory 
damages, treble damages and injunctive relief. Plaintiffs' complaint was dismissed by the 
Superior Court on the ground that it fails to state a claim for unfair competition under California 
Business Practices Code Section 17200. Plaintiffs have filed their opening appellate brief. 
Verizon Wireless filed its opposition brief February 4. 
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ATTACHMENT 

OWNERSHIP OF CELLCO PARTNERSHIP 

Cellco Partnership, d/b/a Verizon Wireless ("Verizon Wmless") is a national, 
wireless telecommunications venture formed by the combination of certain wireless 
telecommunications assets previously owned by Verizon Communications Inc. (formerly known 
as Bell Atlantic Corporation)("Verizon"), GTE Corporation and Vodafone Group Plc (formerly 
known as Vodafone AirTouch Plc)("Vodafone").' V&n Wireless is ultimately owned, 
indirectly, by Verizon (55%) and Vodafone (45%). Control of Verizon Wireless is vested in a 
Board of Representatives. The Board has nine representatives, five designated by Verizon and 
four by Vodafone. Verizon holds majority control of the Board, and thus has sole aflirmative 
control of Verizon Wireless. 

I. VERIZON COMMUNICATIONS INC. 

Verimn, the indirect and controlling parent of Verizon Wireless, owns 100% each of 
Verizon Investments Inc. and "EX Corporation, and 95.24% of GTE Corporation. VerizOn 
Investments Inc. owns 1W/o of Bell Atlantic Global Wireless, Inc., which owns 100% of Bell 
Atlantic Mobile Systems, Inc. and Bell Atlantic Personal Communications, Inc., which, in tum, 
own 73.03% and 26.97%. respectively, of Bell Atlantic Cellular Holdings, L.P. "EX 
Corporation owns 100?/0 of " E X  PCS Inc. and 4.76% of GTE Corporation. Bell Atlantic 
Cellular Holdings, L.P., Bell Atlantic Personal Communications, Inc., and " E X  PCS Inc. 
own 48.1361%. 1.3969%, and 49.1 184%. respectively, of PCSCO Partnerscp. GTE Corporation 
owns 100% of GTE Wireless Incorporated and 100% of GTE Consumer Services Incorporated. 
GTE Wireless Incorporated owns 100% of GTE Wireless of Ohio Incorporated. The following 
indirect subsidiaries of Verizon hold direct ownership interests in Verizon Wireless in the 
amounts indicatd Bell Atlantic Cellular Holdings, L.P. (10.7304%), "Ex P c s  Inc. 
(7.3150%), PCSCO Partnership (6.1 141%), GTE Wireless Incorporated (29.3431%), GTE 
Wireless of Ohio Incorporated (.6067%) and GTE Consumer Services Incorporated (3906%). 

11. VODAFONE GROUP PLC 

Vodafone owns 100% of Vodafone International Operations Limited, a U.K. corporation, 
which in tum owns 100% of Vodafone International Holdings Limited and Vodafone Worldwide 
Holdings Limited, both U.K. corporations. Vodafone International Holdings Limited and 
Vodafone Worldwide Holdings Limited own, respectively, 73.12% and 26.88% of Vodafone 
Intermediate Enterprises Limited, a U.K. corporation. Vodafone Intermediate Enterprises 
Limited owns 1 W h  of Vodaphone Limited, a U.K. corporation, which in turn owns 99.9% of 
Vodafone 2 (Unlimited), also a U.K. corporation. Vodafone 2 (Unlimited) owns 100% of 

' VeriZon and Vodafone are widely-held, publicly-traded corporations that are primarily engaged 
in the provision of telecommunications services to the public. Unless noted otherwise, all 
entities listed herein are organized under the laws of the United States. No foreign corporation 
listed herein holds any direct ownership interests in any common carrier radio licenses. 
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Vodafone Holdings Luxembourg Limited, aUX. corporation, which owns 100% of VOdafOne 
Jersey Dollar Holdings Limited, a Jersey Corporation. Vodafone Jersey Dollar Holdings Limited 
owns 100% of Vodafone International 1 S.a.r.l., a Luxembourg coqoration, which owns lOoO/o 
of Vodafone Luxembourg S.a.r.1. (“Lux 1’7, also a Luxembourg corporation. LUX 1 OW 100% 
of Vodafone Luxembourg 4 S.a.r.1. a Luxembourg corporation, which owns 99.9% of Vodafone 
Americas Holdings Inc., a Delaware corporation. Vodafone Americas Holdings Inc. owns 100% 
of Vodafone Americas Inc., which in turn owns 100% of JV PartnerCo, UC and 51.8% of PCS 
Nucleus, L.P. The following indirect subsidiaries of Vodafone hold direct ownership interests in 
Verizon Wireless in the amounts indicated: JV PartnaCo, LLC (38.744300%) and PCS Nucleus, 
L.P. (6.255800%). 

III. ADDITIONAL INFORMATION* 

Additional information concerning these entities (and their ownership in Verizon 
Wireless) is set forth in the following table: 

These ownership percentages are subject to adjustment following completion of an on-gob% 
asset evaluation being conducted by the partners. 
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